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ECHOSTAR COMMUNICATIONSE CORPORATION
Dacambpar 8, 2002

VIA EACAIMILE (517:571.7458) ANDUQ it

Marcus Lamb

Pregident & CEQ

Daystar Telavision Network
P.0. Bax 612085

Dallas, TX'75251

bEc-10-2082 11:5W

Re: Slde Lotter Agreement — Mugt Carry Walvar

Déar Marcus:

Thie canfliTns, in considaratian for the muttal promises snd covanants cet forth
baiow, the following agraament betwean Daystar Television Network (“Network™) and
EchoStar Sahaiiite Corparstion CAMRiate’) Far the provision of waiving federal must cary
rights of Natwork aiffillate broadcas? stitiona. _ ’

Network and Afttifats are partieg & en Aflliation Agraamant providing for the
distribution of 2 nationgi faed of Nelwark’s tslgvision programming servica, Dayster
Talovision Netwark (the “Sarvica”), dated Dacember , 2002 {the ‘Agresment?),
Capiafized tams In this slde letiar agresmant ehsl] have the same meanings ascriSed to
such terms in the Agrgsmant, uniess ofharwise Indicated, iIn the event of any confilet or
incansistancy batwaen tha tarms of the Agreament and this side latier agresment, the
tarms of this letter agreement shall pravail and controf.

A. This side laltar agresmant shall be colerminus with the Agreement and any
renewal of the Agreament (thd Term*). Affflala's cariaga of the Service
shall be contingent upon the must cary waiversirasclssions datailed below
remaining in effect thraughaut the Tem, '

8. Netwark hereby walvea/rescinda all feders( must carry rights for Network
Q4&Q and affiliata statians axisting tdday or hareinaflar acquired by Network
thraugheut the Term. A fist of all Network O&0 and affliata stations is
eitached hatato, (dantfied as Exhibit A, Daystar reprasants that it ls
suthorized and otherpise lagally empowered (o grant a walver or rescisslon
of all rust cany selactions made by any sistion fistsd on Exhiblt A

C. Threughout the Tenm. EchnStar anall have the right t count Netwark a3 3
Publlc Intsrest Channet g5 part of jt¢ FGC 5ot aside gbligations, and charga 8
mamhly 199 iR Gdvanes for ggen quarter g pravided for In the Agregmant,
reprasenting that fae chargad of other puidii is3et eiafinels camad by
Echostar. Sald fees shall camimance January 2003 and shall be-Impased
theoughaut the Temn. and may ba subject to change purauant to fedsral law.
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Please indicate your agreemtant with tha sboye terms by signing both duplicata orginals
of this letler below and returning tham to ma. 1 will then forward & fully executed original

for yourfilas,

Sincorely,

Eric $ehl
Diractor of Programming

ACREED TO AND AGCEPRTED:
YSTAR TELEVISION NETWORK BLHOSTAR SA ITE CC RATION

Name: "!QIQHS D. Lﬂm é . Ma: mw\/’ﬂt/@/?ﬂlmm':’. r
me__Oreside n'f'ZflEO Tiver__ 7. WP /Pfgframmzbj

Ja-(0- 03 e dafir /12

Date;

5701 S. Sentn Fe Orive O}Littlctun. CQ ani2o
| ; g
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ch
Apex, NC
Atlanta

- Boston

Buffalo, NY
Dallag

Danver
Galnasvilla, GA
Haonolulu
Housgton
Jacksan, MS
Knoxyills, TN
Las Vagss
Little Rook
Maui, Ht
Mati, Hi
Maui, Hl
Macon, GA
Memphis
Madesio, CA
Nashville
Okishoma City
Philadelphia
Fhoenix

Ralefgh, NC' ~ -

Sacramenta
San Antonio
$an Francisco
Seatlle
Stockton, CA
Tampa
Tueson

5701 5. Santa Fa Orive » Littleton, CO 80120

DISH Netwark

DISH Networh

Q80z230

EXHIBIT A
Statlon Ghannel
WACN-LP 34
WDTALP 53
WYDN-TV 48
WDTB-LP 38
KMPX-TV 28
KRMT-TV 41
wasch
KWEN-TV 44
KLTJTV 22
WIKO.LP 43
. WOTT-TV 38
T KTVY-LP 83
KKAPSTV 36
KAUl-LP 51
KUKQ-LP 24
KUPA-LP 58
WOMA-LP 32
WJIRLTV 59
KACA-LP 61
wilwLp 14
KGCM-CF 48
WELL-LP 8
KDTP-TV 38
T WWIWLTY s - - - BB
KRJR.LP ) 47
KQVE-LP 48
KDTS-CA 22
KWOKsTV 56
KDTS-CA 52
W8VT.LP 14
KPCE.LP 29
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Amendment | Ta The Public Interest Programamng Agreeiment

In accordance wuth Section 8 15, “Modificauons”, of that cerfamn Public Interest Programming

Agrecment (herein so called) effective on or about December 12, 2002, Word of God Fellowship, Inc, d/b/a
Daystar Television Network (“Daystar') and EchoStar Satellite Corporation (*EchoStary do hereby and
herewith amend the terms of the Public {nterest Programmung Agreement, elective as of the Execution Date
histed below, as ollows-

(a) Section 2.9 of the Public Interest Programming Agreement (s amended by replacing the phrase “via one
or more satellites owned or operated by EchoStar, or such other satellite as EchoStar may designate™
with “'via a satellite at the 110 degree West Longitudinat orbital slot.”

(b) Section 8.17 is added to the Public Intersst Programming Agreement as follows:

“8.17

(a)

.. _station KDTN-TV 2 in Denton, Texas;and

(b}

(e

Waiver of Must Carry Rights. Except as cxpressly set forth in this Section, Daystar
hereby waives dunng the Term of this Agreement ali present and future Direct Broadeast

Satellite “Must Carry” rights under 47 U S.C. § 318, of seq., any successor statute, and any
rules or regulations implementing such statute, for all Daystar owned and operated television
stations and channcls and all of Daystar’s Affiliate television stations and channels respectively
now owned or subsequently acquired by Daystar and/or its Affiliates (each such station and
channe! being referred to as 4 "Waiver Station”). Daystar acknow(edges and agrees that it is
" giving up all rights to make “Must-Carry" elections during the Term of this Agreement for any
and all television stations or programming in which Daystar direetly or indirectly now has an
interest in, or may have an interest in the furure. Exceptas expressty set forth in this Section,
{1} this “Must Carry” waiver shall be included as a condition of any assignment, transfer, or
sale of any Waiver Station, (2) this “Must Carry” waiver shall continue to be effective with
respect to any Waiver Stanon which is assigned, transferred or sold during the Term of the
Public Interest Programming Agresment, and (3) any assignrent, transfer, or sate of 3 Waiver
Station that does not comply with the requirements of this Section 8.17 (1) and (2) shall be
void, null, and of no effect, The following transactions are exempt from and exceptions to the
requircments of this Section 8.17:

the assignment, transfer and/or saie of television station KMPX-TV 29 in Dallas, Texas at such
time as and on the condition that Daystar comyletes the purchase, rade or zcquisition of television

the assignment, transfer and/or sale of television station KDTP-TV 39 in Phoenix, Anzona, at such
time a5 and on the condition that Daystar completes the purchase, trade or acquisition of television
station KPHZ-TV 11 in Holbrook (Phoenix area), Arizona; and

the assignment, transfer and/or sale of any other Must Carry Station, at such time as and on the
condition that Daystar completes the purchase, trade or acquisition of another television station
(that is duly qualified for must carry under federal regulations) of a third party in en arms-length
trangaction which in the reascnable determination of EchoStar will not result in the requirement of a
material net loss of bandwidth on the EchoStar Direct Broadeast Satellites, taking into account the
bandwidth required for the Waiver Station being assigned, transferred or sold by Daystar or its
Affiliate and the bandwidth required for the station or channe! being acquired.”

AMLNDMINT 1 TOPROGRAMMING ALILE] MENT
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{c) Section 8.18 15 added to the Public Interast Programming Agreement as follows-

“8 8 Elfeet of Non-Renewal gn Waiver of Must Carry Rights. if and in the event this
Public Interest Programming Agreemeat 1s not renewed on or before two business days prior tg

October 1, 2005 to extend beyond December 31, 2005, then Daystar may make any “Must
Camry” elcctions permitted by law for the next election cycle commencing January 1, 2006,
Nothing 1n this Amendmenct, the Public Interest Programmng Agrecment or any other
agreement exccuted in connection therewnth shall be construed or interpreted as prohibiting,
preventing or himiting the right of Daystar or any of its Affiliates to make any "Must Carry"
clections permitted or required for the television stations of Daystar and/or its Affiliates
pursuant to or in accordance with the Federal Commumnication Commission's Report and Order
released November 30, 2000 (CS Docket No. 00-96), with respect to the four year period
(designated in the Report and Order) commencing January 1, 2006. Thus, if Daystar decides
rot 1o renew the Public Interest Programming Agrecment for the peniod after December 31,
2005, then in accordance with the Report and Order, the next election date for “Must Carry" for
such four year period may be made by Daystar on or before October 1, 2005, to take effect on
January 1, 2006."

As modtfied by this Amendment, the provisions of the Public Interast Programming Agreement and
other agreements executed in connection therewath shall continue m full force and effect. [ the event of
any inconsistency between this Amendment and the terms of the Public Interest Programming Agrecment
and other agreements executed in connection therewith, this Amendment shall govern.

In consideration for this Amendment, and as a condition to its effectiveness Daystar shall
immediately dismiss all actions against EchoStar (collectively, the “FCC Matters™) pending before the
Federal Communications Commission, or any other forum (collectively, the “FCC™), including without
limutation: (i) the petition for reconsideration filed by Daystar.of a Memorandum Opinion and Order
{Dacket No. CSR 6003-M); and (ii) the Must Carry Complaint regarding a request for Mandatory Carriage
of Television Station KOCM, Norman, Oklahoma, filed by Daystar on or about Friday, April 4, 2003
{Docket No. ). Daystar shall provide evidence of such dismissal to EchoStar within 5 business days
of the execution of this Amendment.

In consideration for this Amendment, EchoStar shall migrate Daystar 0 the 110 degree West
Longitudinal orbital slot, as set forth in the amendment to Segtion 2.9 of the Public Interest Programming
Agreemnent, no later than the latter 10 ocour of: (1) the fifth (5th) business day after the Execution Date listed _
below; and (2§ the date EchoStar"s legal counisel, T. Wade Welch & Associates, receives by fax, mail of
couner 2 fruc and comrect file marked copy of the withdrawal or dismissal by Davstar of each of the FCC
Matters as described in (i) and (ii) of the next preeeding paragraph above in this Amendment.

EchoStar and Daystar agres, ratify, and affirm that the Public Interest Programming Agreement
referenced sbove and the Side Letter Agresment dated December 9, 2002 are valid and enforceable
agreemnents according to their terms, as modified herein, that such agreements have not been rescinded or
revoked, and that as of the date of exccution of this Amendment neither EchoStar nor Daystar is in breach or
default of either the Public Interest Programming Agreement ot the Side Letter Agreernent. The parties
further acknowledge, agree, and represent that no event has occurred and no condition currently exists
which would constitute & default by either Daystar or EchoStar under the Public Interest Programming
Agreement or the Side Letter Agreement (as cach has been modified by this Ametidment), cither with er
without notice or lapse of time, or both.

Each Party hereto shall bear its owm costs, fees and expenses incurred in conneclion with the

AMIE:NDMI'NT 1 TO PROGRAMMING AGRLECMENT
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ncgotialion, preparation and performance to date of the Public Interest Programming Agreement. thi
Amendment, and the Side Letter Agreement. ¥ b this

Exccution Date April -Li y 2003,

EchoStar Satellite Corporation Word of God Fellowship, Inc. d/b/a Daystar Television
Network

By:q_ By: -

it SV Y- 4»/?1!” Its J;Eg,sidgm i Ceo

AMENDMENT | TG PROGRAMMING AGREEMENT
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PUBLIC INTEREST PROGRAMMING AQREEMENT

This Public intarest Programming Agrsement ("Agreement™) is anigred
into as of Dacsmber __, 2002, by and between EchoStar Satallita Corparation, a

Calarado corporation, with principal offides at 5701 S. Santa Fa Drive, LitSeton,
Caolarado BO120 (hersinefter refarred to as "EchoStar™) and Daysiar Television
Network, 8 nonprofit corporation with |principal offices at P.O. Box 512088,
Dallga, TX 75281-2088 (hereinafter refefred tn a5 "Programmer). EchoStar and
Prograrmmar hereby agrag as follows: ;
lmoubaﬂon
1. EchoStar and lta Affilllates hoid llcansss hasued by’ tha, Federal
Cammunivations Commission ("FCC™) to provide direct broadcaest aatellits
(*DBE™} programming sorvices in the Unked States of America, its territorfos and
poseegsions., EchaBtar currsntly provides subscribers of Its DISEH Network™
pragramming in the U.S. with certain: DBS sudio and videe .programming
= -]

2 EohoStar has set eside Chennei Qapacity for Publie intarest Progrmmming

in compllance with the Publle Sarvice Requirements of the Communications Act,
47 U.8.C. § 164, 303, 335, 300 and 664 and the FCC Repart end Order, FCC
88-307 and 89-367, az they mey he amaended or supplamanted from time to
time. EchoBtar desires to meke Fubliz interast Frogramming avaliable to s
subswibers oonalstent with those Pubii Sarvica Requirements, mandated by
faderel or state stetutes ar ragulationa, by enhancing educational oppodunities, -

3. EchoStar and Programmer wish to facilitate the delivary of noncommercial
pregramming of an educational or infonmational natura on this Channel Capacity

ta its DISH Natwork Subscribers. Progtammer desiras to purchase Channel
Capecity from EchoStar, and EshaStar wishes to sell Chennal Capacity to
Programmer. subjact to its availabllity, and sublect tq all fedsral statutes and
reguigtiens 1o the extent the etatus or reguietion applies to EchoStar ar
Progremmer (inciuding the Public interegt Araadeact Requiramants, s dafinad

balow) and the terms &nd condiions of this Agnaemant,

AGREEHMENT

NOW, THEREFORE, in cansidaeratiaon of the feregoing pramiase and the
myiual vovanante ang sonditions set fath helow, tha partiaa hareby sgrec as

allawe:

Echorter Fropristary und Confidental

-@2-38
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l.  DEPINITIONS
For purposas of this Agreement. the following deflnitions shail apply:

1.1 “Afflliate” ic any entity contraliing, controlled by, or under common
cantral with, & person or entlty identtfigd or nsmed in this Agreament, or any
peraon of entity with an ownership interdist of any kind, whether s a shareholdar
or otherwisa, in a person or enbiy ldantiffod ar named In thia Agrasment, and any

org:ﬂmn cwned, whathar as a ehersholder or otharwisa, by a parson or
] Idehitfied or nemed in this Agroemént,
1.4 “Broadcest Servicos” ane &orvices provided by Echastar
e with trensmming Programmfers Public Interest Frogramming on
e Channal Capacilty, onca thalPubllo intarast Prograrming has tean
receved by EchoSter Uplink Faclity. -

1.3  “Channe! Capacity’ megns not more than one chennal of
bandwithth on an EghaStar sateljits, . .

1.4 "DIGH DBS Bystem* meaps sn EchoStar DBS gateilite antsnng,
diaﬁl ifie recalvar, ramote contrel, dhd reiated componants purchasad fram
E torr

ndior ita Affate.
1, "BohoStar Programming” means caraln DISH Network™
pm-m EohoBtar provides ta Its sfbscrbers and does net inciude Public
Intarseat mming, X

. 1.6 “EchoStar Uplink Faelllbv':’ means the ground station or stations
which Eclostar in its sols and absolute d?craﬁon datarmines ta utlliza to recaive
Public Intdrast Programming from Publiclinterest Pragrammer for hroadcast on

Chanhel Clapeeity.

1.7 "Effoative Date” Is the dsté on which thig Agresment Is executed
by bath perties.

1.8  “Publlc Interest Programimes means an anty that provides

Public Interest Programming for braadcast and meats the FCC's definitions of a
qualified  non-commercial  edueationsj  broadeast station, a  public
 talocommunications enity, an acerediteti nonprofi{ educationai institution, g
gavemmantal armanization engaged in the-tormal education of enrolisd students,
s nonprafit organization whese puipases arg gducationa] and Inclyde praviding
cducetional and Inetructiona! telavision rdaterisl to such acoradited instiutions
end govemments! organizations and ofher nancommercll antitfes with ap

Echoatar Prapristary and Canfidential
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gducetional misslon as those terms are defined by the FCC, cadifled under 47
CFR 100.5 & (2). .

1.9 "Public Interest Programming” meanas non-commercial

.e4-35

programming of an eduocational or Informational nature, as defined by the FCC -

under47 CFR 100.5 c (2)-

7.10 ~Public Service Subscrfbar” 6 a porsen or en organization
located in tha Tarriary wha is recelving Public Intarest Programming.

1.11  “Publie Sarvice Broadcast Requirements” means those ractione
of 47 LL.S.C, § 164, 303, 335, 308 and 564 and the FCT Report end Order, FCC
Nos. 98307 and 68-387, g6 they may be amended or supplemented frony Ima
to time which (i} are applicable ta EchaStar or it's satellite platforma; and (if)
mandate the broadcasting of nongemmercial programming of an sducational or
Infarmational nawre or othar spesifled programming for the benefit of tha gansral
public; or which ere applicable to EchoStar's provisian of services under thie

Agreement.

1.12 “Start Date" has the meaning given to R In Paragraph 2.1.

1.13 "Tarm* haa the meaning given to it in Section 5.1.

'1.14 “Territory” mpans the Unitad Statss of Amerca, its terrttories and
possessions,

I CHANNEL CAPACITY PURCHASE AND RESALE

2.4 Chan acily Puichaee by B r.. Programmer sgrees
to purohase Channe! Capacity on the EchoStar satellte, as deslgnated by
EohoBtar in e sals discretion, commencing upen Start Date, subject lo tha
tarms of this Agreement. Start Date shall be no later than January 31, 2003.

22 imitations on Pubil rest P MIMEers.

2.2.1 Non-Profit nd_FProgrammers Compfiance _wit
Apolicatls Lews, Channs] Capacity Is avarlable enly to entities providing Public
Interest Programming as set forth in the programming scheduls attached, hereto
gy Exhibit C. (12). EchoStar may alect not to intiate or to terminste this
agraament at any timeé with or without notice, when EchaStar determinas, In
EchoSlar's sole and absolute discretion, that (a} Progammer no longer quaiifies
5 20 Publie inferest Programmar. {b) the prugramming supplied by Programmer
doos net quaiify AR Fublic jmaree Fagienning diver e Bubiic Savios
Broadcaating Raquirements, or {0) thars is & violation by Frogrammer of federe!

Echostar Proprieiary snd Confidential
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statutas or regulations, that apply to Programmer, or any reguiations adoptad by
the FCC that apply to Programmer and Public Interest Programming.

2.2.2 Limitatio B jema. |t shall be the kola
rasponsibllity of Frogrammer to provide Public intarest Programming direcily 1o
EchoStar's Uplink Facdlity st Programmers scla caoat, and Echaltar shall in na
way be reaponsible for Programmer's fallum to da so.

22,3 Tman I =] cd . EchaStar wil

tranamit the Public Interast Programming at ho addiionel charge to subscribers
o the extent required by the Publlie Services Broadeast Raquirements.

2.2.4 Limitation on the Sala gf Programming Time snd Fge-Profit
Ls,)

mmm Emgmmming.

Pregrammar shall not make avaliabie for use, or sel, any proagramming time on
the Channel Capacity to ather programming suppliers other than the Progremmer
thatis a party to this Agroemeni, without EchoStar's prior written cansant.
Programmar is prohibited from making programming tUme avaliabie, or sefling
programming time. to any other programming supplier other than the Programmer
that is a party to this Agreement, without EchoStar's prier written consent.
Violation of this provision shall be a material breach of this Agraement and
EchoBtar may tearminata the Agraement immediataly. Programmer may not brand
the Publia interest Programming with any other name excopt Pragrammer that is
party to this Agreement, or as definad by the FCC under 47 CFR 100.5 (C).

228 Prasmption, Programmerundertands end agrees that If
any satailite or transponder transmitting Channa Capacity faifs or malfunctions in
whale or in part, or In EchaStar's sole and absalute discretion requires
maintenanca, tasting, or relecation (any ¢i tha faregoing. a ‘Preemptive Event’),
thar EchoStar may, In s sole dizcretion and absclute discration, preompt the
Public Interest Programming in whale or in part, for sa lang 45 iz necassaty to
address the csuas of the Preamptive Event, providing aa much natlcs wo
Programmer &3 is practicable under the circumetances. Under no ¢ireumstances
shafl EchaStar ar its Affifiates ba fiable to Programmer or to any third party for
any flablity, claim, cause of actian, or damages of any kind resulting from or
ariging out of 8 Preemptive Event.

226 Altemative Servics. In the avent that Public Interest

Programming cannot be telecsst as scheduled due to sither a Praemptiva Evant
or a Forca Majeura Event (as defined in Sactian 8.4, below), EchoStar may, in
BchoStars sole and absolute discretion, but shall not be ohligated to, shift
tranemission of the Puplio Interest Programmiing o another satelite or
frangpRnder o Ak RIS AT@ighimie 0 promor Sltdmatim Transmissien
Sorvices i Frograimmar on wilher & wmperary o paimanent basle. If after thirty
(30} days, na such altarnetive Traramisnon Y6veks hava besn silrnilshed and

Echosiar Propristary ang Confidential
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EchoStar ia otharwise naot able to transmit Programmers Publlc Interest
Programming, elther party shall have tho right to terminate this Agreemont
without llablity upan tan (10) days writtan notice to the other party, provided that

EchoStar shall refund to Programmer all payments made by Programmer
pursuant to this Agraament for such time as Programmer's Fublic nterest
Programming was not transmitied by Echo Star.

23 Int Hi rvil In the event that the Public Intarest

Programming is Intarrupted for at laast fifteen (15) consacutive minutes within a
sixty (80) minute pariod of time, providad the intermuption does not acour as =
result of: (i) the feult or neglligence of Programmear or sny of lts Affillatas,
employees, agents or ctherwise; (ii) the faflure of any interconnecting faciliies or
other equipment not under the direct control af EchoStar, (i) any plannad
- Interruption agreed to in advance by Programmer; or (iv) a Force Majeure Event
{as defined in soclion 8.4) Programmer shall be entitled to a credit as defined
below (‘Transponder Crodit’). Transponder Credits shall be avaliable for future
use of transmission services only., Progmammer oxprassly agrees that
Tranaponder Credit Is Pregrammer's sole remady in the event of Intarruption of
sorvice for 3 telacast in progress and that under no circumstances wiil Pubiic

Interast Programmer be entitled to a cash refund.

24  Avajlable Credits. When an intsrruption occurs for 2 period of at
laast fiftaen (15) minttes cumulativa within a 3ixty- (60) minuta paried of Hime,
EchoStar shall provide Pragrammoer with a Transpondsr Credit equal ta sidy (80)
minutes of service. .

25 Limits on tar Sgrvices. EchoStar shall not be obligated to
provide servicgs above and bayand theae outiined spacifically in this Agreement,
including, but not limited to, providing fechnical and customer support and
dalivering video and audio signal to EchoStar for uplink. if services are raguired
by Echostar above and beyond these outlined spedifically in this Agrsement.
ineluding additional tachnical and/ar customar support, Echostar may (1) ¢harge
Pragrammer fges proportionate to the additional services providsd; cor (2)
terminate thls Agreemant upon 30 days prior written notice. However, certain
additional ssrvices which are not the™ subject of this contragt may be mads
available by EchoStar to Programmer at a later tims, provided EchoStar end
Programmer gntar into written agreement qutlining the terms and conditions for
the pravision of these serylces.

2.8  Transmission Righty, Frogramrner will obtain, priar to transmission
of tha Public Interest Programming by EchoStar, all rights, licanses, parmissions,
releases and consents (including without [imitation, all those pertaining to
capynight, trademark, and music performsncea and syncnmnization rights) for
Public (nterast Programming. EchaStar shall i no way, he fiable for
Programmers failure {0 obigin peamiasan, osr shall i ke rasponsible for

subreguent Infingament of such, Fragrammer asknawledgas that Eehabtar shall

Echoualar Prapristery and Confidential
@ a TUGH ITTATHING WHAT:A3 28, i1 o
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have no Hability under state and local laws a8 a resun of the content of the Public
Intersat Programming provided to EchaStar by Programmmer and that the FCC
has tho right to enforce ts content raquirernants against Programmer.

29 Tracsmigsion, Subject to tha terms and conditions of this
Agreemant, EchoStar shall use commercially reasanable efforts to transmit the
Publio interest Programming, durng the term of this Agroement, from tha
EchaStar Uplink Facility to the subscribers in the Tamitory via one or more
saleiites owned or cperated by EchoStar, or such olhar satsllite as EchaStar
may dedlgnales, Programmer scknowiedges that the abllity to receiva an

- adequats signal from a DBS sateiiite i3 based on saveral factors including
without limitation, a direct line of sight between the recefving antanna and the
satsllite, which may be affected by view angle, teraln, obstructions ar ather
chatacles, focal weather oonditlons, solar flarss, solar occlusions and othar
atmoepheric faotors. EchoStar shail have no obligatian to transmit eny Public

{ntarest Programming for which it has not besn paid in advanca pursuant to the
tarms of Articla ill. For the purposes of this Section, no amount submittad o

EchoStar pursuant to paragraph 3.1.3 of this Agraement ahall be considerad
payment In &dvanue for the tranomisgion of any Public intarast Programming.
Programmar acknowledges @nd agraes that EcheSlar has no obligation to
transmit Public Interest Programming in arty manner which is now, or at any time
heresttar may be, prohlbed under applicable local, state or faderal laws or
regulations, inciuding withayt [imitation statutes, (aws, rulas, ragulationa or orders
anforcad, administered, promulgated or pronounced by the FCC, EchaStar can
moava ths Public Interast Pragramming to another EchoStar satsllite at any time.

Progremmer shail trangmit 8 high guallty videa and audia signal of ifs
programming to the EchaStar Uplink Fackity.

2,10 Sub-Oistribytion. Pmgrammar shall not sub-distributs the Public
interest Programming from the EchoStar satellite to any third party. A viclation of
this provision shall ba & matarisl breach of this Agreement, and Echostar shall
hava ths right to lerminate the Agreement immediately.

"Hl  PAYMENT
3.1 Channel Capacity and Transrisgion Services

3.44 Rateg. For the Channel Capaulty set farth in Atticie i,
Programmer shall pay to EchoStar tha Public Interest Programming aoceas fes
(the “Acceaa Fae”) aat forth on the Public Interast Programming Rals Schedule

altached as Exhiblt A to this Agresment, which may ke adjystad frem time to
tima fo the extant not inconsistent with the Public Service Broadesst

Ragquirements.

Echastar Proprietary and Confidenval
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3.12 PBayment Terms. Programmer snall pay In U.S. dolfars the

charges for aach month of Public Intareat Programming Acoess Feea In advanca
for eqch quartar for the Term of this Agreement, ensunng that EchoStar recelves
gaod funds via check or wire transfar at least len (10) days prior to the beginning
cf the quarter In which such progmmming is to be broadcast, The first payment

made for Channel Capacity will be due 10 daya prior to the Start Date.

3.1.3 Dapgsit. Programmar shall pay tg EchoStar on or befora the
date of this Agresmant I3 executad by the parlias, a depasit agqual to the Public
Intarast Programming Accaas Fee for ore (1) month as set forth (0 the Public
Interast Prograrnming Rata Schadule attached ax Exhibit A to this Agresment, or
wuch other amount as the parties may sgree upan. Further, it Programmer faiis
ta commence broadcasting on Channei Capacity on Start Date, Programmer will
forfait its depasit to EchoStar and EchoStar may, in = sole and absoluta
diacretion, choose not to inltiate providing Channet Gapacity to Programmer.
Such forfaiture will not relesse Pragrammier from other terme of this Agragment.
if Programmer daes commence broadeaating on Start Dats, the depgsit shalt be
retained by EchoStar througheut the Tepm fo ensure prompt payment of all feas
due undar this Agreement. (f any such faes, including late payment charges, are
net raceived by EehaStar, in addition to any other remediga it may have,
EchoStar may ratain the deposit, or portion therseof equal to the amount owed
EchaStar. for ks own bensfit If, puisuant to the terms of this saction. all ar any

portion of_!.ha deposil i used 0 satisfy an amount awed to EchoStar or if the
smeunt of Hié GS0RI has besn ineredsad, Progremmar agraes o Immediatsiy;
upan notice from EchoBier, repfage thet pertion of the depasit which was used or
pay tha increass in deposit amount. EcheStar shall have no obligations
whatsoaver under this Agraement until Programmer has campfied with the terms

of this Bection 3.1.3. Tha terms of this Section 3.1.3 ghall surviva termination of

this Agresmant.

3.2 Qther Fage. In addition to the feas in Sevtlon 4.1.1, Programmer shall
pay to EchoStar all other applicabla faes and charges set forth on Exhibit A.-All
such feas end charges ghall ba payabla 0 sccardanca with the tamms set forth in

Sactlon 3.1.2.

3.3 Lals Pavipents. If any payment for Channel Capacity or other faes
due undar this Agreement & not receivad by EchoBtar in full within five days
fallowing the dale due. then such everdue ameunt 5hali bs eubjact o 2
delinquency charge at the rate of 1.6% par month until the date payment is

actually reosived, Acosptance of any such dellnquency chargs paid by
Programmer shall in ng evant constitute a walver by EchoStar of any defaulf with

raspect to such

overdue amouni and EchaStar may, in its sole discrstion, chose o terminate
pravisian of Channel Capacity under the tarms of this Agrasment.

Echostar Proprietary and Canfidental
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V. TRADEMARKS: EXFORYT RESTRICTIONS.

4.1 Lige of Trdematks. Frogrammer ghal] fign the Trademark License
Agreamant, In the form attached as Exhlbit B hareto, which agroement Is heregy
incorparated by refaranca in fta antirety.

- 4.2 No Salay Outside Tomitary. Programmer is prohibitad from dirsctly or
indiractly uging Channel Caracity to breadcast to sny person: (i) located outside
the Temitory; of (i) whom Programmer knowe or has raason o believa intands to
usa or sail Puyblic Intarest Programming outside the Tarrifory. Should

Programmaer direotly or Indirectly axport Channal Capacity cutside of the U.S. In
violation of this Agreomant and/or U.S. !aw. thls Agreemant ehall tarminate

imMmaediately.

V.  TEAMS AND TERMINATION

6.1 Tamm. This Agmemant shall commeance on the Effactive Data and
shall expire at midnight, December 31, 2005, unimes terminated eadiar in
accordance with the terms and conditions of this Agreement (tha “Tarm"). This

Agraemaent shall nat automatically renew,

5.2 inatio Elthar Parly U afavit This Agresment may be
tarminated by a party (the "Affected Party™), upon the occurrence of any of the
following with respget o the ather party (tho "Other Parly'): the Other Parly
defaults on any obligation or braaches any reprasentstion, warranty, or covenant
in this Agresment or the Trademark Licsnse Agreement (regardiess of whether
breach or default of such obligation, representation, wamanty, or covenant is
designated as giving risa ta a termination right), and, except whare tarmination
may be immadiate Under this Agraement, such defsult or breach is not cumad
within thity (30) days of receipt of written notice from the Affectad Party,
spacifying the nature of the default or breach.

5.3 Addittonal Termination. This Agreement shall, In eddition ta the
provisions of this Agreement where termination may ba Immediale, terminate
immediately upon wiitten notice frem either party to tha other party In the
following events: (f) ither party becomes insolvent, or voluntary or involuntary
banKruptey. insaivency or simiar progeedings are instituted agalnst such panty;
(i) Pragrammer falls o maintaln operations as a non-profit arganization; (i)
aiher party, or any principal of either party is cenvictad in a court of campetant
juriadiction of any {slony undsr the laws of the United 8lates or ef any stats (iv)
Programmar fails ta comply with any applicabie fadaral, state or loca!l law or
regulation to the extent the [aw or ragulation apgplies to Programmer and is

Eshasmr Reapmriary snd Confidentst
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directly related to this Agreament (v) Programmer engages in any practice
which Is detenmined by a court, administrative agency or regulatory agency of
compatant jurisdiclion to be an illegal or unfair frade practiea in violatien of any
applicable faderal, state or local law or regulation; (vi) either party’s falsification
of any records or reports requirad hereunder; (vii} either party’s failura to renew,
ar the 085, due to suspension, cancellation or revocation, for a periad of thiny
{30) days or mare, of any license, perrnit or similar document or authority

requirad by law or governmental authority having junsdiction, that is necessary in
carrying out the provisions of this Agreement; (vil) the Trademark Licansa
Agraement tarminates for any reason; or (ix) any fraud, misrepragantation, or
iifegal action of eny sort by aithar party in connection with this Agraement.

5.4 Tarminatipn of Agreament. The: Farties agree that if this Agreement

terminates for any reason, then EchoSlar shall only be llable ta return any
deposits of advance payments made by Programmer to EchoStar on a pro rata
basls for such pefiod of time during which Programmer's Public Interest
Programming will not ba tranamitted by EchoStar. it this Agreement is terminated
dus to Programmer's defeult or breach of this Agresment, then EchoStar may
deduct from those sums, a5 a right of set-off, any expenses EchoStar has
incurred reiated to this Agreamant or termination of this Agreement. Pragrammer
agrees that if this Agreement tarminates for any reason, then Programmer shail:

54.1 immediately discontinue using Channel Capaclty, and
immediately ceasa to represent and/or imply o any person or antiy that
Programmar is authorized to provide any EchoStar product er ggrvice:

5.4.2 immadiataly discontinue all use of the rademarks associated
or included in any way whatsoever with the EchoStar Public [ntersst
Programming;

5.4.3 deliver to EchoStar or destroy, at EchoStars option, all
tangible things of every kind in the possession or control of Programmar that
bear any of the EchoStar trademarks, excluding the DISH DBS Systems;

5.4.4 upon request by EchoStar, certify in writing to EchaStar that
such defivery or destruction has taken place; and

545 pay all sums due ta Echoslar.

54.8 rscoynize and egree thal EchoStar shall have no future
obligatiun to prograrnmer for Channel Capasity and is fres, in its sole and
absolute diseretion, to salt such channel capacily as EchoStar deleminaes in lis

sole discration t any other party.

56 Liability Upon [netian, Excepl us axpressly provided in Article
Vi below, the partlas agrea that in the event of terminatian of this Agreament for

Echostar Propristary and Confidentiat
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any reagon, no ameounts spant by a party n fulfiiiment of this Agreermant will be
ragaverable from eny other party,

V. REPRESHENTATIONS, WARRANTES, AND COVENANTS

8.1 ) ons 1 EchoStar and
Programmer repregent, wamant and covenani 1o the othar thet: (i} it has tha nght
1o emer Into and Mully parform this Agrodment, (l)) it has nct and will niot during
the Term emar Intd an agreement or arrargement which eaukd UImk the full
parformance of #ta obligations hereunder with lsapeciio the subject matter of thie
Agraemant: (i) it la and will remain Ia Uil compilance with all appilcablo (ocal,

11735

state and foderal laws and regulations. @v) it will have full and sale euthority to .

enter Into and perform undar thia Agreemtant; (v} It Is ungder no obligstion and will
not bacoma subfact to any obligation that might interlere with its psrformance of
thia Agresment; and (vi} it will camply wth all of its reprasentations, wamanties,
obligationa, covenants, and responsibilitids hemin contained.

6.2 Qgrgmmae RRRsen Ao gregntiss, and Covanants
Programmer repragents, warrants, and tovemantis that it will provide accurate
rating information In a format desmed gcceptable to EchoStar 1o ba usad in
conjunction with its llstng on the ronic Programming Guide ("EPG").
Frogmammer further reprasents, wa , and covenants that it is a Public
intarest Progmmmer as defined In paragraplt 1.8 of this Agmament as of the
date of sxscution, and wil maintaln: Public Infsrest Programmer etatus
throughout tha (e of this Agreement. |

8.3 | AND ) F WAR g EXCEPT
A8 GSFECIFICALLY PROVIDED IN' TH AGREEMENT, ECHOSTAR
EXCLUDES ALL WARRANTIES OF ANY KIND WHATSOEVER, INGLUDING
BUT NOT LIMITED TO WARRANTIEY OF FITNESS FOR A PARTICULAR
PURPUOSE AND WARRANTIES OF MERCHANTASBILITY,

VI LIABILITY AND INDBWNITY |

7.1 Adgditional Limjtation. IN NO EVENT SHALL ECHOSTAR OR ANY
AFFILIATE OF ECHOSTAR BE LIABLE FOR ANY EXEMPLARY, SPEGIAL,
INCIDENTAL QR CONSEQUENTIAL DAMAGES, TO PROGRAMMER
(INCLUDING WITHOQUT LIMITATION. ANY PAYMENT FOR LOST FUNDING,
FUTURE FUNDING, REIMBURSEMENT FOR EXPENDITURES OR
INVEBTMENTS MADE CR COMMITMENTS ENTERED INTQ, ADVERTIGING
COSTS. TERMINATION GF EMBLOMEES OR EMPLOYEES BALARIES,
QVERMEAD QF FACILITIES INCURRE) ORIACQUIRED BASED UPPN THE
RECEFT8 DERIVED OR ANTICIPAYED UNDER THIS AGREEMENT),

ST m T s men iw oy ey A -

(FLELS s B2

- m—ma

SA 00544



DEC-18-2892 18.0@ DISH Network 333 723 1939 P 12735

EXECUTION Copy
Puge 11 of 20

WHETHER FORESEEABLE OR NOT, WHETHER QR NOT CAUSED BY
ECHOSTAR'S GROSS NEGLIGENCE. IN NO EVENT SHALL ANY
PROJECTIONS OR FQRECASTS BY ECHCOSTAR BE BINDING AS
COMMITMENTS OR PROMISES BY ECHOSTAR.

7.2 Indemnifleation

7.2.1 Programmaer shall indamnlify EchoStar ta tha maximum extant
parmitied by spplicable state and fadarai lew, including withaut limitation the
Communicationa Act, 47 U.5.C § 154, 3023, 325, 3008, and 554 snd the FCC's
Repart and Ordar, FCC 98307, Pragrammmner shall defend snd hold EchoStar
and its Affillatas, and #ts and their respective officers, directors, employees,
agents and shareholders, and Its and their respective assigns, heirs. successars
and legal rapresentativas harmiass from and against, any and al Clalma (where
‘Claims™ means cosls, losses, labllites, damages, lawsuits, judgments, ¢laims,
getions, penaities, fineas and expenses including without limitation, interest,
penaities, reasonabie attomey's feas and all monles paid in the investigation,
defense or settisment of any or ali of the foregaing) , that atise out of, or are
incurred in connection with: (i) the breach aof any of Programmers
reprasentations, warrantias. or covenants contained harain;-(li} any purchase,
contracts, debt and/or otligation made by Programmer ; (i)} the failure of
Programmer to comply with any provisiors of this Agreemant; (v) any claim
brought by Programmer's empioyees or egents for compensation and/or
dgmages afising out of the axpiration or i@rmination of thls Agreernsnt; (v) any
acte or omissions of Programmer relating tv the activities requirad under this
Agresment; (vi} any clalms by Public (nterest Subscribers arsing under or
relating to the activities under this Agreement or (vii) Progremmer's violation of
any faws 1o the extent those laws apply fo Programmer. The provisions of this
Section 7.2.1 shall survive termination or expiration of this Agreement.

7.2.2 EchoStar shall indemnify dafend and hold Pragrammer and
its Affiliates, and ita and thair respectiva officers, directars, amployses, agents
and sharehaldess, and its and thelr respective assigns, heirs, successors and
lsgai representatives harmiess from and against, any and all Claims that arise
out of, or are incurred In conneclion with: (i) the breach of any of EchoStar's
representations, warmaniles, or covenants cantainad herein, {i} any purchase,
contracts, dabt andjor obligation made hy EchaStar: and (i) any clalm brought
by EchoBtar’s emplayses or agents for cumpensation andior demages arising
gt of the expiration or termination of this Agresmant. The provisions of this
Section 7.2.2 shall aurviva termination or explration of this Agresment.

viil, MISCELLANEOUS

Echustar Propriatery and Contidantal
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8.1 Confidentiality
4.1.1 Gensgral, At ail imas during tha tenm of this Agreement and

for a petod of hrae (3) years thereafter, each party and s smployaes wi
maintaln, In confidence, all terms and pravistons of this Agreerment which are not
required to ba disclosed publicly by law or govemments| reguiation, as well as ali
data, summaries, mpants, of information of all kinds, whather oral or wrilten,
acquired, devisad, or developad in any manner from the ather party’s personnel
or files, or a& a direct or indiract resutt of the other party’s actions or parformanca
under this Agreamant. Each party repegents that il hae not and will pot revsal
the same {o any persons not emploved by said party, axcept (7} with the written
approval of the other party; (if) to the extent naceasary to comply with Jaw,
regulation, cauct ar government agency of campetsnt jurdadiction (i) as part of
the Party's normal reporting or review procedurs io its parent company, it=
auditors and its attornays, provided such parant company, auditars and attormneys
agree to be baund by the provislons of this paragraph 8.1; or (iv) to the extent
necsssary 1o permit the psrformance of obligations undar thia Agresment.

8.1.2 Press Relsases. Nehar parly shall issue any press release
regarding this Agraement, including, but-not iimited to the faect of carriags of the
Service provided for herein, without the prier expressed written cansant of the
parties. A breach of this provision shall ba deemed a material breach and
default under section 5.2 above,

8.1.3 Subscrbar Informgtian. All supscnbers of EchoStar shall be

desmed customers of EchoStar far all purposes relating to programming
services under this Agreement (including video, audio and data) etd the
hardwara necessary to receive such services. Programmer acknowledges and
agrees that the names, addresses and refated Information of EchoStar
Pragramming subacribars (*Subscriber Inflormstion™) are canfidential as between
Programmer snd EchoStar, Programmer shall not use any Subscriber
[nformatian for the purpose of soliciting, or to permit any third party to salicit,
subscribers to subscribe to any programming services, and Programmer stall
under no clreumatance diractly ar indiractly revear any Subscriber Informetion to
any third party for any raason, without the exprass prior wrilen consant of
EchoStar, which EchoStar may withhold in its sole and abgolute discration:
provided hewaver, that nothing shall prohibit Programmer from uiilzing its own
list of contacts or cantributors fac its general nan-profit operations tnrelated to
the dslivery of programming services. The provisions of this Subssction 8.1.3
shall survive termination or expiration: of this Agraement,

8.4.4 Ramedies. The Farties agrec that a breach of ifg
Canfidintlallty abiigationd 6f Baatisn 8.1 will rddult I the substantisl ikalihood of
irreparable harm and injury o the othar Party (the ‘Affected Pary’) for which
monetary damages alone would be sn inadequate remedy, and which damagas

Echoxter Propristary and Canfidantial
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are difficult to accurataly measure. Accordingly, esch Pady agrees that the
Affectad Party shall have the right, in addition ta any other remedies available, ta
immediate injunctive refief as well as other equitable relisf allowed by the federal
and state caurts. The foregoing remedy is without prajudica to the Affacted Pany
o exarcise any other rights and remedies it may have, Incuding withaut
limiation, the rght ta taminate this Agreement as specified in Sectian V and
seek damages or other legal or equltable relief. The foregoing confidentiality
obligations wili survive termination or expiration of this Agreement.

8,2 Notices and Communjcations. Al notices and ather cornmunicatons
hereunder shall ba in writing and wil be deemad received upon actually baing
recaived if parsonally delivared, whan raceipt acknowledgad if sent by facsimile,
aftsr the firat business day if dispaiched by overnight cauriar sarvice, or efter the

third businees day after being depositsd In the U.S. malle; pravided that =il
noticeas and other communicatdons shell be addrmesed to tha other party

substantially as follows. or as may be subsequently changed in writing providad
to the other party under the terms of this paragraph:

If to EchoStar:. EchoStar Satellite Corporation
5701 8. Santa Fe Drive
Littleton, Colorado 80120
Altn; Senior Vica President, Programming
Facsimile: (303) 723-1599

With a copy to:
General Coungei
EchoStar Communications Comporatian
5701 8. Santa Fe Drive
Littletnn, Calarada 80120
Facaimile: (303)723.1699

if to Programmer: Daystar Television Negtwork
P.Q. Box 612066
Dailas, Texas 75261-2068

Attn: Marcus Lamb
Facsimile: (3093244246~

R11]s1- N¢s&

83 E a ] . Excapt a8 otherwien
provided herein, tha Exhiblts to this Agraement, including any or all of the

Echostar Proprieiery and Confidental
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material contained therain, may ba changed at eny time by EchoStar in its sole
and absolute diseretion unlsss prohibed by the Public Service Broadcast
Requirements. Any such change shail e effective upon notice ta Programmer,
unless a diffarent sffective date is specifiéd.

8.4 Force Maleyre. Acts of God or of the public enemy, acts of any local,
coupty, atate, faderal ar other govemment and s sowvereign or contractuz)
capadty, firea, floeds, adverse weather conditions (Including but nat linuted ta
salar flares or sun cutages with respect 10 satellite transmisslon interferenca),
epidemics, quarantines, rastrictiona, aabotage, acts of tarronsm, strikes, freight
embargoas, satellite malfunctions, or any other evant which is beyond the control
of sither EchoStar or Programmer (sach, a “Force Majeure Event”) shail
canatiiuts an sxcune in parfarmance of any abligation, condition or covenant of
EchoSlar or Programmar contained In this Agresmant, any warranties or
guaranisas macde heroin, or any smanamaent therets, including without imitetion
any abligation to provide attemetive Channel Capacity in the event of satslita
failure. Programmer shall hava the right to cancel this Agregmemnt n tho event
that efther party's non-performance as & result of any Force Majeura Event
continues for more than thirty {30) daya and Progremmer is not responsible or
hea not gontribuled to such delays and is notl otherwise- In-default-prior ta such

Force Msjeure Evant.

8.5 Relationship of the Fartles. Nothing contained in this Agreement is
intended or o be construed so as to constitute EchaStar and Programmer as
, partners or Joint vemurers, or the empioyses. agents or rspresenfativas of
EchaSlar or conversely of Programmer and naither shall hold itgaif out n its
advertising ar in any athar manner which wauld indicata any such relationship.

8.6 Qg,&gmmw The obligations of fie panies hersto ghall be
subjeat to obtalning and maintaining all nacesaery regulatory and other
governmental approvals and suthorizetions. The parties agree to use their best
reasonable afforts to promptly abtain and maintaln eny such approvals.

8.7 Asgignment, This agreement Iz binding upon the lagal reprasentatives,
successors and permitted assigns of EchoStar and Programmer. EchoStar may
assign this Agresment In whols cr in part at any ime without the congent of
Pragrammer. This Agreernent may not be assighed by Pragrammaer, excapt by
sxprags written agraement of EchoStar. Any marger, reorganization, change of
effective control or consolidation of Programmer shall be desmed an
imparmissible assignmant.

8.8 Eﬁmmﬂélwpﬂw This Agreement linciuding its exhibits}
supersades afty GRor URAenMandings; oral agreaments, or wrtings bstween the
partiag regarding tha subjeots within thls Agraement.

Echostar Propristary and Confldential
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8.9 Savemplity, if any one or mose of thae provisions contained hersin far
any reason are heid io be invalid, lllegai or unanforceakie in any raspact, such
conditian shall not affect pny other providio n thereof and this Agreaesmant shall be
cangtrued as if such condition had naver paen contained hersin.

8.10 This Agreemght may be exgcuted in any number of
tounterpars end oach of -such shall #r all purposes be deemed to be an
eriginal. . -

a.11 n, Headings used In this Agreament are used for clarity

only and do not canstituté sibstantive myttars 1o be considersd in construing the
tarms of thia Agreement.

8.12 Jur . This Agrdarment shall be govamad and sonstrued
in apserisacs of the Statetof Colorado, except that any Fanfilct of
law R of that st may requfre mefarancs to tha laws of some ather
jurissietion sheli ba diaregartiad. ,

8.13 Burylyal, The provisions of ' action §.5. and Section 6.1.1 of this
Agregmant @nd any dthpr. term and cgridition which by is nature s cleary
indemiioet to survive tarml or axp n of this Agreemaent, shall survive any
termiratfon or expiration 4f this Ageaamefgt.

8.14 A 36, Shauld any.,lli-ﬁgaﬁon be commancad betwaeen the

- parties ta this Agregmant concaming mi}Agreemant. orthe rights and duittes of

either in refation therete, the party prevafing in such lfigation shell be entitied, in
addition to such other relief ag may be gfantsd, to a reasonable sum as and for
attarnay's feac in such {tggtfon which si:ﬂ bs detemnined by the Court In such
litigation or In a aeparate Action brought fer that purpose.

8.15 Modifiogtions, it ! understocd and Bgreed that any modifications to
the terms and conditians of this Agreengent shall require a written amendment
agraed to by both parties pripr io tha effegtivenass of such amendment.

383 723 193 p,

1635

8.16 Walyer, The failura of aithar garly at any ime lo require performancs

of any provision of thls Agrsement shall not affect tha dght at a later time o
enforce that or any other provision. No waiver by 2ny party of any cendition, or
any breach of any term contalned In thia Agreement, In any ons or more
instences, shell be deerriad to be a further or continving waiver of that or aay
other condliion as braach. §o course of §esling betwsaen the parties or usage of
trade shell be effactive fo amand, supflement. medify, or otharwise: altsr, in
whela or in part, the exprezgiarms of thigAgreement,

IN WITNR&S HEREQF, aaah of g pArAs heieta has auly exacsind and
adawgted thig Agraamant Rewaf the day adgd year first abave wriffen.

}
t
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EXHIBIT A
PUBLIC INTEREST PROGRAMMING
RATE SCHEDULE

i. Publlc Interest Pragramming A<ceas Foe: The Public interest
Programming Access Fea-shall be $10,371.66 per month, subject 1o changa as
provided in secton 3.1.1, for each channal of Channal Capaclly used by
Progrmmmer for Pubdic {nteraet Progremming which maets Public Service
Broatoast Requiremonta and is deiared In @ contnuous 7/24 feed to
EchoStar's Uplink Fadliity at Programmer's exponss.

Eshagtar Propristary and Canfidential
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DEC—-1E-2892 18.82 DISH Hitwark

EXHIBIT B
TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (the “TM Agreement”) is made and
antared into as of the day of Decembar __, 2002, by and EchoStar Satellite

_ Carporation, a Colorade corporation (“EchoStar’), with s pnneipsl offlees at
5701 Sauth Santa Fe Drive, Litleton, Colarado 80120 and Daywtar Telsvision
Network a non-proft corporation, with principal offices at P.O. Box 612058,
Daollaa, TX 75261-2068 {"Licansaea").

1. Licansoa (s 8 non-profit, non-comrnarrial, educational and informational
provider of uataillte taievigion educationsl programming; and

2. Licansee desiras o be peormitted to usa cerfain EchoStar tredemarks
sarvice marks ond trade names (the "Tradernarks”) for s non-cammasrcial,

educstional and Informational purpose 48 EchoStar, in ita sole discration, may
autheriza, from time to ime.

NOW, THEREFORE, the parties hereto hereby agres as follows;

1, ECHOSTAR hereby grants to Licansee a royalty-free non-exclusive, non-
transferable, revocable license (the “Licanse®) to use the Trademarks and sucn
other trademarks as ECHOSTAR may from time to me expressly in writing
pentit Licensee to use during the temm of this TM Agreement, and no other term
or livense whaisqever, n lts advertising and prometionat materfals and at Its
locations. Licensas shall have no rigit to use tha logos, servica marks or
trademarks of any programming providers, other than the logos, service marks
and trademarks of pragramming providers that are contgined in the advertising
and promotional matarial pravided to Uicensee by ECHOSTAR. No such
matariais shall indicate that any agresmant of agency, partnershlp, joint venturs,
franchize or of exclusiva right or commission exists betwesn licensee and
ECHOSTAR, unless ECHOSTAR and Licensee enter into a separata writtan
agraemant permitling Licenses to do so, Notwithetanding the ahove, Licansee
ghall provide to ECHOSTAR, at |aast thirty (30) days prior to firat ugs, an
exampla of any advertising or promotional materials in which Licensea Intends ta
use any Trademarks, and any such other trademarks, which use has not, within
the past tweive months, been approved by ECHOSTAR in exactly the form
intended for use. ECHOSTAR tmay refect and prohibit Licensee from using such
materials, for any reasan ar reasona in its sole and abgolute discretion. if
Licensea Is required to, but falls to provide ECHOSTAR with propesed
advertising or pramotional matarlals at least thirty (30} days prior to first use,
ECHOSTAR shall have just cause ts.immediately terminate the License by
providing written nofioe g Licensan to that sfiscl. This TM Agreemsnt ia not

intanded, ner shali & ba canetnied, ss cresting any egreement of agency:
partrarahip, [olnt venturs, franchive or of excluiiva of nen-exciusiva right or

Echostar Proprietary and Confidanug:
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corrmnission, or as craating any obilgatipn on the part of ECHOSTAR to enter
into any such agreament with Licensde, Further, this TM Agreement & not
inteaded to, nor shall it be conswued eas, providing any rights to Ligensee ta
purchase or sell prodgucts or programming manufactured andfor distibuted by
ECHOSTAR. Licenzaa axprassly racognlizas and agraes that any goodwill now
axfsing or hereafter creatad through any sales by Licansae of products ar
programming menufacturad and/er distiibuted by ECHOSTAR shall accrue to
Eccm:TAR. This Licensa shall bs a va umil terminated by elther party in
a noe with the terms of this TM Agreement, or until termination of the

i Fubllc Interast Pragramming Agreament petween ECHOSTAR and Licensea.

2. The Ucansa grantad by ECHOSTAR, is granted to Licensaes and its iAffillataa,
a3 that tsym (a definad In the FPubllc Ingarest Frogmamming Agreament entared
into by ECHOSTAR and llzansea degcribed abova, only. Licenses has nn .
authonty to transfer ar grant any sublicanse o any other entity or lndfg.-lduat for
any reaaon, without prior expliolt written: authorization from ECHOSTAR, and if
Licgnaea does 8o, such action shall tefminats tha License granted herein, at
ECHDSTAR's saie and absoiuts discretign, at any tims thereatier. Licenses ghail
immaediately cease using Trademarks upon termination or expiration of this T™M _
Agrasment for any reasen. Upon expiratipn of termination of this TM Agreamant,

at BCHOSTAR's sole and sbaoiute discrstion, Licenses shall immediately
destroy or dafivar to ECHOSTAR any -and all adverlsing and promotional
meterials in Licensee's possession with' Trademarks on them, If ECHOSTAR

requpsts destruction of advertising and promoticnal materials, Licensee: shail
: promplly exscutp an effidavit representing at 2 minimum that such materials
| were=dpsiroyed, and the date and means lof dastruction. . )

3. Ucsnseo expressly racognizes aAd acknowledges that the Licanse, as
; well @3 any past use of the Trademarks {n any manner whatsoever by Licensee
{ (inckdting but nat Himited to usa on signs, businees cards, or in sdvertissmants),
| shall” not confer upen Licensea any praprietary- rights or inlerast to any
Tradernarks Including, but not imited fo any existing or future goodwill in the
Trademarks. Further, Licansae walves ény and ail past, prasent. or future claims
it hag or wmight have ta the Trademarks, and acknowladgae that us batween
ECHOSTAR and Licansea, ECHOSTAR Han the sxclusiva rights to awn:and use
the Ttademarks, and that EGHOSTAR refaina full ownership of the Trademarks
notwifhetanding the License granted hefwin. While Licensse has no.right or
suthotity to do so, in the event that Licénees has previousiy, or in the futurs
resarvas, flles, or reglsters any of the Trademarks of ECHOSTAR. Licsnses
agrees 10 notify ECHOSTAR Immediatefy, and immediately upon request of
ECHQSTAR, to assign any and ali interest to ECHOSTAR that is abtainaed

threugh the reservalion, fiing, or registradion of the Trademarks in the :.§,, in
tha eguniry in which Licensee Is Joonlad Br &ny fareign jurisdiction, and heraby
acknawledges that any such resecvatian, flling, of registration of tha Trademaris,

.=
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whénever occuing shall be on behaif of and for the sole benefit of ECHOSTAR,
and Llcensee wares all claims or rights to any campensation whatsosver
therefor. Licansas's obligations in this paragraph shall survive the sxpiration or,

termination of this TM Agreement.

4. Nothing In this TM Agreement shall be construed to bar ECHOSTAR from
pratecting its right to the exclusive use of i Trademarks against infringemant
themof by any parly or parties, induding Licensea, either during the term of this
T™ Agreamaent or following any expiratien or tarmination of Licensae's right to
use the Tradamarks pursuant to this TM Agraement. Licensee will pramptly and
fully advise ECHOSTAR of any use of any rnark that may appesr to Infringe tha
Trademarka. Licensaa will also fully cooperata with ECHOSTAR in defense and
protection of the Trademarks, at ECHOSTAR's expanse. Similary, nothing in this
™ Agraement shall be conatrued to require that ECHOSTAR take sny action ta
protact the Trademarks in any instance, and ECHOSTAR shall not be llable to
Licensa# in any manner whatsoever for failure to take any such action.

5. This TM Agreement shall continue for a period of tims equal to the term of
the Publlc Interast Pregramming Agreement betwean ECHOSTAR and Licanses
(and is subject ta the provizsiona of Section 7.1 therain), unless terminated earier
for a reason provided herein, -

8 Any and all dizputss, claims or actians that may arise under or gut of this TM
Agreamant shall be gavarned, interpreted ana enfarced in accardance with the
laws of the State of Colormda. Any conflict of law rile of that Jurisdiction may
réquire referenca to the {aws of same ather jurisdiction shall be disregardad.

7. This TM Agreemant may be executed In two or more counterparts, sach of
which shail ba an ariginal, but alt of which ogsther shall constitite one and the

same instrument.

IN WITNESS WHEREQF, the parties hereto have executad this T™
Agreement by their duly authonzed representatives ss of the day ana year first

abave written,

EchoS ilite atlon Daysta

Name: Name: _{ ]

Title: S ¥P / Progrnrn m'__thme: L

Data: /&fof’o 2 Date: ___JR~1Q-03
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